
obligations undRtaken in this Section 6.2. ’ I l l h e  Company also agrees that it will promptly request each Person that has heretofore executed B confidentiality 
merit in connection with its consideration of acquiring it or any of iQ Subsidiaries to rehrm or destmy all confidential information heretofore furnished 

r&dnably be expected IO lead to & Acquisition Roposal, Gdidicating, in connktion with such notice, the name ofthe Per& making such inquiries, 
proposals, offers or request and the material terms and conditions of any proposals or offers (including, if applicable, copis of any winen requests, 
proposals or offers, including proposed agreements). 

e of Suoenm M. Ifthe Company receives a Superior Proposal and the Company’s Board of Directors determines in good faith, 
after com%%%th its outside legal counsel, that accepting such Superior Pmposal and tamhating this Apement  is required in order to comply with 
the Company’s directors’ fiduciary duties under Oklahoma Law, the Company’s Board of Dirrctm may, in response to such a Superior Proposal, terminate 
this Apemen1 pursuant l o  Section 8.3(b), &that the Company’s Board of Directors shall not terminate this Agreement unless and until (i) the 
Canpany has given Parem five calendar days‘ prior wriuen notice of its intention to tnminate this Agreement to enter into a eahPaction contemplated by a 
Superior Proposal, which notice shall specify the t a m s  and conditions of any such Superior Proposal and the identity ofthe Person making such Superior 
Proposal and shall contwporaneously provide Parem with a copy ofthe most current written draft agreements and ancillary documents with the Person 
malung suoh Superior Proposal (it being understwd and a p e d  that any material revision to such Superior Proposal shall q u i r e  a new five calendar days’ 
prior written notice to Parent from the Company) and (ii) the Company shall, and shall o w e  ita fmancial advisors and legal counsel to, negotiate with 
P-t and its reprsentatives in good faith (to the extent Parmt desires to negotiate) to attempt to make such adjusrmems in the ferms and conditions of this 
Apnement so that such ~ropoosal no longer constitutes B Superior Roposal and the Company’s Board of Dkclors shall have considered in good faith any 

0 

~~ 

-sed chmge,s to thi; A&emem pmposed in Writing by Parent. 

pk%%%%%l& and shall promptly thereafter mail the Wormation Staemmt to the stockholders of the Company. ’ h e  Company and Parent 
shall also use their respective reasonable but efforts to satisfy prior to the mailing date of the Idormation Statement all necessary state securities law or 
“blue sky” notice requirements in connection with the Merger and to consumate the other fransaclions contrmplsted by this Agreement The Company 
shall cause the Information Statement to comply with Section IOnC ofthe OOCk 

6.3. 
(a) T h w o m p t l y  prepare and file with the SEC an lnfnmation Statement on Schedule 14C in connection with the Merger (the 

”). The Company shall use its reasonable b u t  efforts to have the Information Statement cleared by the SEC as pmmptly as 
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(b) ?he Company and Parent each agrees, as to itself and its Subsidiaries, that none of the informalion supplied or to be supplied by it or its Subsidiaries 
for mclusion or incorporation by reference in the Information Statement will, at the t ime  the lnfarmation Stalement is mailed to the stockholders of the 
Company, contain any unme Statement of a material fact or omit to state any material fact required to be staled therein or necessary to make the -men& 
therein, in light of the circumstances under which they were made, not misleading. The Company and Parent will cause the Information Statement to 
comply as to form in all material re?pecr with the applicable provisions of the Exchange Act and the ru le  and regulations thereunder. 

6.4. ' ' ' Notlfieatlpa. 
(a) P B y  s M l  cooperate with each other and use, and shall cause their respective Subsidiaries and any Persons ofwhich it is a 

Subsidiary to use, their respective reasonable best efforts to take or cause to be taken all actions, and do or cause to be done all things, necessary, proper or 
advisable on its part under this Agreement and applicable Laws l o  consummate and make effective tha Merger and the other transactions cxmtemplated by 
t h i s  Agreement as promptly as reasonably practicable (it king understood that nothing contained in this Agreement shall require Parent to obtain any 
commts. approvals, permits or authorizations prior to the Termination Dale), including (i) preparing and filing BS promptly as reasonably practicable all 
documentation to effect all necessary notices, reprts and other filings (mcludnp by fding no later than 30 days after the date hereof, all applications 
required to be filed with the FCC and the notification and required form under the HSR Aet, 
pr iod  will not constitute B breach of this Agreement so long as the filing is made as promptly as reasonably practicable thereafterx (ii) subject to the 
foregoing obtaining as promptly as reasonably practicable all consents, registrations, approvals, pennits and authorizations necessary or advisable to be 
obtained from any third party andlor any Govemental Entity in order to consu~nale the Merger or any of the other transactions contemplated by this 
Agreement, and (iii) defending any lawsuits ?r other judicial proceedings, whether judicial OT adminisbtive. challenging this A g r e e d  or the 
consummation of the Merger, including seelung to avoid the enlry of, or to have reversed, terminated or vacated, any stay or other injunctive relief e n t a d  
by any cone or Governmental E?ily. Nothing in this Agreement shall require, or be construed to require, (i) Parent, the Company or any of their 
respcctlve Substdtanes to take or refram from talung any action orto agree to any restridon or condition with respectto any oftheir assets or operations, in 
each w e  that would take effect prior to the Effective T h e  or (ii) Parent or its Subsidiaries to lake or refrain from taking any action or to agree to any 
restriction or condition with respect to (A) the operations or assets of Parent or any of aS Subsidiaries that are not their mobile wireless voice and dala 
businesses (as offered by AT&T Mobility LLC and its Subsidiaries and affiliates), (E) the operations or as& of Parent's and its Subsidiaries' mobile 
wireless voice and data businesses (as offered by AT&T Mobility LLC and its Subsidiaris and affXiates)that are not de minimis in the -gate (it being 
understood that for this purpose, in determining if restidions or conditions are de mmmis, whether something is de minimis shall be considered by 
reference to the fmancial condition, properties, assets, liabilities, business or results of operations of the Company and its Subsidiaries, taken as a whole, 
rather than that of Parent and its Subsidiaries, taken as B whole) or (C)  the Company or the Company's Subsidiaries unless such actions, restriotions and 
conditions would not individually or in the aeereme. with rescect to the matters described in this clause iC)  twether with any redct ions  or conditionr 

that the failure to file within such 30 day 



expected to have a Company Material Adverse Effect or a material advene effect on Parent and its Subsidiaries 5 OT following the Effeaive ~ i -  (it being 
understood that, for this purpose, materiality shall he considered by reference tothe fmancial condition, properties, assets, liabilities, business orrrsults of 
operations of the Company and its Subsidiaries, taken as a whole, rather than that of Parent and its Subsidiaries, taken as a whole) (a '' 
Adv "). For purposes of determining whether a Regulatory Material Adveme Effect would reasonably he expected to occur, w d  a of MY such actions. restrictions and conditions. ineludine any sale. divestiture. licenain.~ lease or dimmition ahall he tkm idn .orhTmt 

, -. ....-. 
lease & didposition ~hall;lof be falien into account. ?hi Company shall not be pm'itted to agree to any do&., restrichsor &diti&~& re3ped-tu 
obtaining any consents, registrations, approvals, permits or authorizations in connection withthe transactions contemplated by this Agnemeni without the 
prior w h e n  consent of P-nf which, with respect to the Company and its Subsidiaries, shall not be unreasonably (taking into UCEOUII~ the othm provisions 
oflhis Section 6.4[a)) withheld, condnioned or delayed. Subject to applicable Laws relaling to the exchange of information, P-t and the C0m-y shall 
have the right to review in adv?ce, and to the extent practicable each will consult the other an, all of the information relating to Parent orthe company, BS 
the case may be, and any oftheir respective Subsidiaries, t h 5  app- in any filing made with or written materials submitted to, any third p m y  and/or any 
Governmental Entity in conneclion with the Merger and the other transactions mntempl5ed by Uus Agreement (including the Information Statement). To 
the extent permitted by Law, each party shall provide the other with copies ofall correspondence between it (or its adisom) and any Governm=ntal Entity 
relating to the tnulsactions contemplated by lhts Ageement and, to the exlent reasonably practicable, all telephone calk and meet& with a O o v m e n t a l  
Emity regarding the transactions contemplated by this Agreement shall include represenl5ives of Parent and the Company. In exercising the foregoing 
rights, each ofthe Company and Parent shall act reasonably and as promptly as practicable. 

@)Upon the winen request of Parenf the Company shall txtcule and deliver, or cause to be executed and delivered, 5 the Closinp m e  or more 
supplemental indentures and other instruments (in form and substance reasonably acceptable to the Company) required for the due arsumption of the 
Company's outstanding debt, guarantees, securities and other agreements to the extent required by the t e r n  of such debt. guarant.cs, securities 01 othn 

(c )  ?he Company and Parent each shall, upon request by the other, furnish the other with all information concerning &elf, its Subsidiaries, directors, 
officers and stockholders and such other malten as may be reasonably necessluy or advisable in m e n i o n  with the Information SWement or my othn 
statement, filing, notice or application made by or on behalf of ParmS the Cmpany or any oftheir nswctive Subsidiaries to any third ~ s r t y  andlor any 

agreements. 

... . 

any of iG Subsihi&ies, from &y third party andior any 
-27- 



Govmmental Entity with respect to the Merger and the other transactions contemplated by this Agreement. 

appraisal rights in accord?nce with the provisions of Senion 1091 of the OGCA. 

Subsidiaries to) afford Parent's representatives reasonable scess, during normal business hours thoughout the period prior to the FiFectivc Time, to its 
propenies, books, eontracfs and rec?rds and, during such period, the Company shall (and shall came its Subsidiaris to) h i &  pmmptly to Pacnt and 
Parent's representative, all information concerning its or any of its Subsidiaries' business. properties and personnel as Parent may nrr~onrbly q u g f  
-that no investigation pursuant to this Section 6.5 shall afFect or be deemed to modify any representation orwarranty nude by the Company 
heremder; and fudhe~ that the foregoing shall not require the Company to permil any inspeclion, or to disclose any information, that in the 

(e) Withm ten business days following the date of this Agreement, the Company shall mail to 811 of the holders of record of Company Shares, a notice of 

6.5. . Upon reasonable notice, and except as may athmvise be prohibited by applicable Law, the Company shall (and shall c-e its 

6 . 7  m. The initial press release with respen to the Merger shall be B joint press release and thereaffer the Company sod P d  shall mnsult with 
each other prior to issuing any press releases or otherwise making public arnouncements with resped to the Merger and the other hansactions contemplated 
by this Agreement and prior lo making any filings with any third p&~y andlor any Governmental Entity (including any national securities exchange) with 
resped thereto. except as may be required by Law or by obligatiom pursuant to any listing aweerncnt with or rules of any national securities exchange, and 
except any consultation that would not be reasonably practicable as a result of requirements of Law. 

6.8. -. 
(a) Parent shall cause the Surviving Corporation for at least 12 months affer the Effective Time to provide or cause to be providedto current Company 

Employees compensation 
-?A- 



(including wages, salary. bonus and other compensation oppmunities (other than equity compensation) and benefit plans (otherthan the deferred 
compensation plan(s) listed in Section 6. I(a)(iii) of the Company Disclosure Letter) that are reasonably comparable, in the apgrepate, to the Company 
Compensation and Benefit Plans; m e d .  however. that with respect lo employees who are subject to collective bargaining all benefls shall be pmvided 
only in accordance with the applicable collective bargaining agnement. 

@) Parent shall cause the Surviving Corporation to assume and perform, pursuant to their terms, all obligations to cumem and former employees under 
the Company Compensation and Benefit Plans listed Section 6 . W )  ofthe Company Disclosure Letter. Without limiting the generality of fhe foregoing, 
Parent shall, and shall =use the Surviving Corporation to, pay to any participant under the Company's 2001 executive incentive bonus plan whose 
employment is terminated without cause as of or aflm the Effective Time a pro rsta bonus payment thereunder which (i) assumes that all subjective and 
individual performance criteria of such participant have been I00% satisfied and (ii) with respect to any objective Company performance criteria applicable 
to such participant compares the achlal performance of the Company For 2007 through the end of the month prior to the employment termination date 
agaiast the Cnnpany budget targets for those applicable objective Company wileria levels for such periods. 

(c) Ihe Company shall terminate the Company's 2002 Employee Stock Purchase Plan on the date hereof. 
(d) To the extent applicable with respect to employee benefit plans, programs, policies and armngcments that are established or mainmined by Parern or 

its Subsidiaries (including the Company and hs Subsidiaries) For the benefit of Company Employees and their eligible dependents shaU be given credit for 
their service wah the Company and its Subsidiaries (i) for all purposes of eligibility to participate and vesting @ut not benefit aced under a qualified 
defmed benefit pension plan or a non-qualified defmed benefit pension plan) to the extern such service was laken inlo account under a corresponding 
Compmy Compensation and Benefit Plan, and (ii) for purposes of satisfying any waiting periods, evidence of insurability requirements, or the application 
of any pre-existing condition limitations and shall be given credit for amounts paid under a corresponding Company Compensation and Benefit Plan during 
the same period for p v . s e s  of applying deductibles, cwpayments and out-of-podrst maximums as though such amom% had been paid in acmrdmce 
with the tmns and condltlons of the plans, pmgrams, policies and m g e m e n t s  maintained by P m l .  Nolwitbtanding the foregoing savioe and oiher 
amounts shall not be credited to Company Employees or their eligible dependents to the extent the credjting of such service or other am- wwld result in 
the duplication of benefits. Notwithstanding the foregoing, nothing contaiaed in this Section 6.8 shall (A) be heated as an amendment of any paticular 
Compmy compensation and Benefit Plan, (B) give any third party any right to enforce the provisions of this Section 6.8 or (C) obligate Parent, the 
Surviving Corporation or any of their Subsidiaries to (x) maintain any particular Company Compensation and Benefit Plan or (y) retainthe employment of 
any particular employee. 

6.9. m. Whether or not the Merger is consummated, all costs and expenses i n c d  in connection with this Agreement and the Merger and the 
other transactions contemplated by this Agw-eement shall be paid by the partr incurring such expense, except that 
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expenses incurred in connecuon with the filing, p:inling and mailing the Information Statement shall be shared equally by Parent and the Cmpany. . .  
6.10. Officers m. 

~~ 

(a) From and after the Effective Time, Parent shall, and shall cause the Surviving Corporation to, indemnify and hold harmless each present and former 
director and officer of the Company or any of its Subsidiaries, and each Perron who served at the request of the Company as B director, officer, a t e e ,  
fiduciary or agent of another corporatioR partnership, joint venture, truss pension or other employee bencfa plan or other enterprise (wbm minp in su& 
capacity) dewmined as ofthe Effective Time (the ’‘1- ’7, against any costs or expenses (including reasonable momeys’ few), judgments, 
fines, losses, claims, damage, liabilities or mounts p i d  in settlement (collectively, ”Q&”) incurred in connection with any claim, d o n ,  suit, pmceeding 
or investigation, whether civil, criminal, administrative or investigative, arising out of or pertaini  to matters exlsting or omrring at or prior to the 
Effective Time, whether asserted or claimed prior to, at or after the Effective Time, to the fullest extent permitted under applicable Law (and Pannt and the 
Surviving Corporation shall also advance expenses as incurred l o  the fullest extent permitted under applicable Law, provided the Penon to whom ernes 
are advanced provides an undertaking to repay such advances if it is ultimately determined that such Penon is not entitled to indemnifioatim). n e  
indemniiication rights hereunder shall be in addition to any other rights such Indemnified Party may have under the celtificatc of i n c o ~ m t i o n  and by-laws 
ofthe Surviving Corporation or any of its Subsidiaries or under the Laws of the jurisdiction of organization of the Surviving Corporation. The ceaificab of 
incorporation and by-laws of the Surviving Corporalion shall contain, and Parent shall cause the Surviving Corporation to fulfill and honor, provisions with 
respect to indemnification, exculpation and advanewent of expmss  that are at least as favorable to the Indemnified Parties as those set fo& in the 
Company’s certificate of incorporation and by-laws as of the date of this Agreement which (subject to Section 6.1qd)) ahall not be amended, r e p l e d  or 
othcnvise modified for a period of six years from the Effective Time in MY manner that would adversely affect the fights thmundcr of any of the 
Indemnified Parties. 

@) Any Indemnified Party wishing to claim indemnification under Section 6. IO@), upon learning of any such claim action, suit, pmacding or 
investigation, shall promptly notify Parent and the Surviving Corporation thereof, but the failure to so notify shall not nlicvc Parent or th Sunriving 
cOrpor+on of any liability it may have to such Indemnified Party except to the extent that such fail- does not armally p judica  Parent or thc Surviving 
Corporaton. In the event of any such claim action, suit, proceeding or investigation (whether arising before or after the Effective Time), (i) the Surviving 
Commtion shall have the ri&t to assume the defense thereof and the Survivine Comoration shall not be liable to such Indemnified Pmtic. for (I_ Ir-SI ~~ 

ex&nse of other counsel 0r.y other expenses subsequently i m d  by ruch’ind-ifed Parties in connection with the defcnac th-f. cxEent that iftb 



Indmnitied Panies in any jurisdiction (ii) the lndemnified Parties shall cooperate in the defense of my such mmer, and (iii) Parent and the Surviving 
Caporation shall not be liable for any settlement effected withaul their prior written consent. 

(c) For a period of sin years &er the Effective Time, Parent shall cause the Surviving Corporation to, and the Surviving Corpmtion shall maintain a 
policy of offken' and directors' liability imulance (..-)for acts and ombsiom oceuning prior to the Effective Time with ~ovvcrage in 

cancelled, or if the annual premium therefor is increased to an amount in excess of 300% of the last annual premium paid prior to the date of this Agreement 
(such mount, BS stated in Section 6.10(c) of the Company Disclosure Leuer, the ' 
the Swiving Corporation will use !ts reasonable best effnts to obtain D&O Insum%%%%% and scope as -5 as UUI be obtained for the r a n d m  
of such period for a premium not in excess (on an annualized basis) of 300% of the Current Premium; and pmidd. Eudiur. that in lieu of such coverage, 
parent may substitute a prepaid "tail" policy for such coverage, which it may cause the Company to obtain effective h e d k t e l y  prior to the Closing 

(d) If Parent orthe Surviving Corporation or any oftheir su~cessom or assigns (i) shall consolidate with ormerge into any other corporation or naity and 
shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) shall transfer all or substsntislly all of its properties and 
assets to anv individual. cornoration or other entitv, then and in each such case, proper provisions shall be made so that the 8 u c ~ e s ~ m  and assims of Parent 

amount and scope at least as favorable BS the Company s DBrO Policres;  lux^.^. that, ifthe existing D&O Policies expire, are terminat4 or 
' '7, in each case during such six year period, Parent and 

__._ ..~ . . .~~~ 
deemed to be a release or waiver of any of &e indemnity or othe;"ghts provided such Indemnified Pmiy in this Sea imb.  16, lnlesa the release &waiver of 
the provkions of this Section 6. IO is expressly provided in such release. 

6.11. 
(a) Tl-f its Subsidiaries agrees to use commercially reasonable efforts to (i) cure no later than thc ERSctivc Time any violations 

and defaults by any of them under m y  applicable mles and regulations of the FCC (TE&uld? and the FAA Rules, (ii) s u b d a U y  comply with the 
t e r n  of the FCC Licenser and the FAA Rules, (iii) file 01 cause to be filed with the FCC and the FAA all r e p d s  and other filings required to be filed under 
applicable FCC Rule and FAA Rules and (iv) take all reasonable d o n s  requested in writing by Pareat on or beim thc Closing Date @mvidodtha no 
such anion shall be required if it would require the Company or any of its Subsidiaries to take or refrain from l&ng any action or to agree to any restriction 
or condition with respect to any of their respective assets of operations, in each ease that would take effect prior to tk Effective T h e )  for each of them to 
be in compliance upon the consummation of the Closlng with the provisions of Seaions 271 and 
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212 ofthe Communications Act (including any ordm issued by the FCC intelpreting or implementing such provisions). Parent agrees that ifthis Agreement 
is terminated by the Company pursuant to Section 8.3, it shall promptly thereafter reimburse the Company for MY reasonable out-of-pocket expenses 
incurred by the Company following incumme and delively of reasonable documents by the Company at the direction of Parent pursuant to clause (iv) of 
this Section 6.ll(a). 

@) During the period from the date of this Agreement to the Closing, the Company and its Subsidiaries shall use their reasanable best efforts to (i) take 
all actions reasonably necessary to maintain and prfferve the Licenses and (ii) ref- from t&hg any sftion that would give the FCC or any other 
Govmunental Entities with jurisdiction over the Company or any of its Subsidiaries w o n a b l e  grounds to institute proceedings for the suspension, 
revocation or adverse modification of any Licenses, except in the case of clauses (i) and (ii) where the failure to take such action, or the "king of such 
&ion, BS the c a ~ e  may be, would not, individually pr in the aggregate, reasonably be sxpcted to have a Company Material Adverse Effect. 

. If m y  Takeover Statute IS or may become applicable to the Merger or the other tranglctionr contemplated by this Agreement, the 
C m p a n ~ a n d  its B%f Directon shall grant such approvals and take such d o n s  BS are necessary so that such transactions may be consummated as 
promptly BS practicable on the terms contemplated by this Agreemen1 and otherwise use reasonable best efforts to act to eliminate or minimize the &em of 
such statute or regulation on such transactions. 

Y s or Parent's Ooerati~lls Nothing contained in this Agreement shall give Parent or the Company, dinctly or indirectly, 
e h e d  hereto as Exhibit A. 

rights to %%I, &eo.,!%% or direct the operations of the other prior to the Effective Tie. Prior to the Effective Time, each of P m t  and the 
Company shall exercise, consistent with the terms and conditions of this Agreanerg complete mntml and supervision of its operations. 

cause the%%%?w-pIated by this Agreement and any other dispositions of equity securities of the Company (including derivative securities) in 
connection with the transactions mntemplated by this Agreement by each individual who is a director or executive officer of the Company to be exempt 
under Rule 1%-3 promulgated under the Exchange Act. 

6.12. akeover 

6.13. 

6.14. 

The Company shall connu~ently with the execulion of this Apemen1 enter into a bidding agreement with Parent in the form 

I of the , 

6.15. ' . The Board of Directors of the Company shall, pior  to the Effective Time, take all such actions BS may be necessary OT appropriate to 

6.16. 
(a) ? I ? ?  cause its Subsidiaries to. use their respective w o n a b l e  best efforts to c m e n c e ,  p m p t l y  after the receipt of a 

witten request f m  Parentto do so and the receip ofthe m e r  Jhcume?~ from P,ynt, offers to purchase, and any related consent solicitations with 
respect to, any indebtedness ofthe Company and its Subsidiaries (collectively, the Ipdebtedne s$') on the tRms and mnditicns specified by Parrot 
(collectively, 
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the “Debt mer$’), and Parent shall assist the Company in connection therewith. Notwithstanding the foregoing. the closing ofthe DeM Off= shall be 
condnianed on the completion of the Merger and otherwise in compliance with applicable Laws and SEC d e s  and regulations. The Company shall provide, 
and shall cause its Subsidiaries to, and shall m e  its reasonable best efforts to cause their respective representatives to, provide moperation reasonably 
requested by Parent in connection with the Debt Wen. With respect to any series of Indebtedness, if requesvd by Parent in writing, in lieu of commencing 
a Debt offer for such series (or in addition thereto), the Company shall, io the extent pennitfed by the indenture and off*-’ certificates or supplemental 
indenture governing such series of Indebtedness (i) issue 8 notice of optional redemption for all ofthe outstanding principal amount of Indebtedness of such 
series pursuant to the requisite provisions afthe indentrire and officer’s certificate governing such series of Indebtedness or ($take d o n s  monab ly  
requested by Parent that are reasonably necessary for the sauSfaaion andlor discharge andlor defeasance of such series pursuant to the applicable provisions 
of the indenture and officer’s cenlficate or supplemental indenture governing such series of Indebtedness, and shall redcem or satisfy md/w discharge 
andlor defeasance, as applicable, such sees in accordance with the t e r n  of the indenture and officer’s ~Rtiiiieate w supplcmmtal indenture governing such 
series of Indebtedness at the Effective Time, &that to the extent that any action described in clause (i) or (ii) cm be conditioned on the occmence of 
the Effective Time. it will be so conditioned, and e that prior to the Company being required to take any of the aftions described in clause 
(i) or (ii) above that cannot be conditioned on the occurrence ofthe ERective Time, prior to the Closing. P a n t  shall irmuocably deposit, or shall cause to 
be irrevocably deposited with the trustee under the relevant indenture pverning such series of Indebtedness sufficient fundp to effm such redemption w 
satisfaction or discharge. The Company shall, and shall cause its Subsidiaries to, waive any ofthe conditions to the DeM Offers (otherthan thatthe Merger 
shall have been consummated and that there shall be no Law prohibiting consumm&on of the Debt Offers) as may be reasanably quested by Parent and 
shall not, without the wiiien consent of Parent, waive any condition to the Debt Offers or make any changes to the Debt Offers other than as agreed 
between Pared and the Company. 

(b) The Company covenaots and agrees that, promptly following any consent solicitation expiration date, assuming the requisite consents rcc receive4 
each of the Company and its applicable Subsidiaries as is necessary shall (and shall use their reasonable best effons to cause the applicable trustee to) 
execute supplemental indentures to the indentures governing each series of Indebtedness for which the requisite w ~ c t l t  has b c n  mcaived, which 
supplemental indentures shall implement the amendments described in the offer to purchase, related lenR of transmittal, and other related documem 
(collectively, the “-Documents’) and shall become operative only concurrently with the E f f d v e  Time, wbj& to the terms and conditions of this 
Agreement (ieludmg the conditions to the Debt offers). Concurrent with the Eaeaive Time, Parent shall cause the Surviving Caporation to accept for 
payment and thereaffer promptly pay for any Indebtedness that has been properly t e n d e d  and not p p e r l y  withdrawn p m w t  to the Debt Offers and in 
accordance with the Debt Offers using funds provided by or at the direction of Parent 

Company shall, and shall cause their rmpedve Subsidiaries to, reasonably cooperate wah each other in the preparation of 
(c) Parent shall prepare all necessary and appropriate documentation in connection with the Debt Offers, including the Offer Documents. Panm and the 
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th; 0 N c . r  Ihiuments l lw O t L r  h u u m e n u  rincluding all amendmnts or swplmenlsi and all mailings to the holdern oflndehtednas m commm with 
t h ~  Debt O f l k  shall be subject to the pnor rewn 4 and comment by, the COmpan! and 816 legal wumel K a t  an) time pnor to the m p l n ~ o n  of the 
Ikbt OtFcrs any information in the OffR Documents should be discovered by the Company and its Subsidiancs on the one hand, or Parent, on the other, 
whch shmld be set fxlh tn an amendmem or supplement lo the 0% DOCmCntE, so that the Offer Dor.ments shall not contain an) mmc s u l ~ m ~ ~ t  ofa 
m a m d  fact or omit to StBte an) miurnal fad required to k stated thmm or neccswr, III order to make the statemenb thcrcm, in li&t of circtunntanao 
undm which they arc made, no1 mslcadmg. the pmy lhal discoven such miormation shall we reasonable best efforu IO promptly not@ the other p.my, and 
an appmpaie amendment or supplement prepared hy P m t  descnbmg such information shall he dlsrcmmavd by or on behalf ofthe GXIIPMY or its 
Subsidsaner IO the holders o f  the applicable lodchtednnr (which supplemcm or amsndmmt and dissemnauon may, a1 the reasonahls d-im of Parem, 
take the t m  ofa filing of a Cunenl Repon on Form 8-K)  Notwtthrtmding anything 10 the contrary in this SerVon 6.16(cX the Canpan) shall m d  shall 
iausc IS Subsidrkes 10 compl) with the requvcmenu of Rule 14e--I under thc Exchange A n  and any other applicable Law 10 the enent such l a m  arc 
applicable m cOnneCtlon with the Dsbt Offen and such complrance *ill wl be deemed a breach hmof.  

shall he reawnably acceptable 10 the Compan\, 10 pro, I& as!bLMcc m CmeLlion therewith and the Company shall,  and shall c-c is Subsidiaria lo. 
mter mi" customary agreemcnLI (inrludmg ind-nun) mth such panics so selected P m n l  shall pay the 1- and oul-ofpocka ergensa of any dealer 
manager. m f u m o n  agment, depowmy or other agent rslarncd m conn?dim with lk DsM Otras upon the mcurrenrc of such fees and out-of-podict 
excenses and Parem t i r  w e e r  10 r e m b w e  the Com~anv and them Subsidsanes f a  all oftheir rearonable and docmented olrtaf-nncka colt9 

(d) In .mnecuon with the k b t  Men,  Parem may selcR one or m m  dealer managen, dormstion agmts, dcposilancs and otha agents, in each case as 

. .  
6 17 At 1-1 fi l ly &)s pnor to h e  t tfnuvc Tune, bul nol pnorto August 20.2007, the Company shall mal a ~ U C C  of rcdenpuon 

IO a h  h-the Scnes 1- Refcrrrd in accordanzc with the terms ofthe corificate ofdesignatlon of the Smcs F & f a d  (the "RcdCmo(l0n 
N,,ilnY ne Rcdem~lrm Nouce shall rnevlh lhal a11 sharer ofthc Sene$ F Preferred shall be redemed 81 the awhcable once an r s h  nnlv dctrrmmed sn 

Redem&n Notice is rndled-(the ''m "). ?be Company sl;alI take all steps ncceSsary under &e catiii~afe of incaporstion ofthe company 
and the certificate of designations ofthe Series F h f m d  to came all shares of Series F Preferred to DO longer be deemed ouaitandi from and a& the 
Redemption Date. Notwithstanding the foregoing. the Company shall not he required to take any of the d o n s  oontcmplated by this Seaion 6.17 ifthc 
Company determines in its reasonable d i d o n  that such dons, individually or in the aggregate, would cotstitUte or result in a b-h or violation of, or 
a default or termination (or right of termination) under, the acceleration of any obligations or the orcation ofa Lien ( o h  than an immaterial Lien) on the 
Company's zsseb orthe assets of any of its Subsidiaries (with or without notice, lapse oftime or both), under any ContraEt in effect as ofthe date ofthis 
Agnement to which the Company or any of its Subsidiaries is b u d .  
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6.18. Notice to SlwchhpIpsrs F'romptly following the adoption ofthis Agreement by the Company Requisite Vote, the Company shall mail notice ofsuch 
adoption IO all of the h d d m  ofrecord of Company Shares as of the time of such dootion in accordance with aoolicablc Law. 

~ ~~ , __I ~-., 
nor any of its Subsidiaries shall be required lo  execute any such CamraEt under which the Corn-y'or any of its Subsidiaries rn be nauiredto dinone of 

~~~ - - 
MY Potential Sale Inlereri other than imm<diaaly pnor lo, ai or &cr the Effective Time. or IO &-e IO rennctinu on h i  bush&~ or'opa&~onbpnor IO 

Ihr. FtTezuve Tune Parent shall be permined I* identify pulenlial purchasers of Pnmusl Sale lnvrrsts and negotiate any Con!mm with reopen IO 
dmpmnmr u t  Polcni8al Sale Inlms~s. -that lhc Company may (and, 10 Ihe edml reasonably requested by Parnr, ahall) pmcipate h such 
n:gouatims. Nolwlthrtandlng the foregoing ( I )  Parent shall r r m b w r  the Conpany and 8ts Subsidiaries for lheu rcaponablc o f f l 3 f F k d  cwts h 
camplying u ~ t h  t h i s  S c c t m  6 19 prompll) follou ing munencr and delivery of reasonable documenlation of such c w ,  and (ii) the Company and tu 
SubFldimr.r shall nul he requkred 10 breach the iem- of an) Contmi with respect io such Polenual Sale htercst 

ARTICLE VI1 
CONDlTlONS 

The respective obligation of each pmy IO &ea the Merger is subject IO the sat iddon , . .  7.1. ' ' 

or wi"-om: ~~~~~ ~~~ 

(a) A Thn & r e e m e l  shall haw 

(h) 

duly adopted b, holders of Company Sham ronsutuhg the Canpany Rqutrltc Vote and 
hme bcm duly "opred 5 the 9 0 1 ~  stockholder of Slcrgn Suh 

SU 'lhe Campany <hall hate delivered h) cmtfied maill the Idormalion %&men. a~ kagt 20 calmdar days p n a  



(c )  Reeulatow Co . (i) 'The wailing period (and any extensions thereof) applicable to the consummation ofthe Merger under the HSR Act shall 
have expired or been% terminated, (ii) all Governmental Consents required to be obtained fm the FCC for the consummation of the Merger shall 
have been obtained, (iii) if necessary, the approval and consent referred to io Section 7.l(c) of the Company Disclosure Letter and the Pant Disclosure 
Letter shall have been obtained, and (iv) all other Govemmemal Consents, the failure ofwhich lo make or obtain would, individually or in the aggregate, 
reasonably be expected lo have a Company Matnial Adverse Effect or reasonably be expected to subject any officer or dirsctor of the Company to any 
criminal liability, shall have been made or obtained (such Governmental Consents. together with those desmibed in Sections 7.l(cXi), 7.l(cXii), ?.l(cxiii) 
and 7.l(c)(iv), the "-tal Consen ts'7. For purposes of this Agreemen& the term ' '' shall mean all notices, reports 
and other filings required lo be made prior to the Effective Time by the Company or Parent or any o-aries with, and all consents, 
registrations, approvals, permits, clearances and authorkations required lo be obhined prior to the Effective Time by the Company or P a d  or any of their 
respective Subsidiaries from, any Governmental Entity in connection with the execution and delivery of this Agreement and the consummation ofthe 
Merger and the other transactions contemplated hereby. 

(d) -. No Governmental Entity of competent jurisdiction shall have macled, isued, promulgated, enforced or entered any Law (whether 
temporary, preliminary or p-anent) that is in effect and restrains, er+ins or otherwise prohibits crmsummation of the Merger or the other transactions 
contemplated by this ApeFent (collectively, an "W). 

7.2. p . The obligations of Parent and Merger Sub to effeet the Merger a also subject to the 
satisfaaim oc waiver by Parent a1 or prior IO the Closing of the following conditions: 

(a) . (i) The representations and warrsmies of the Company set fath in Section 5.1@) relaling to the capital stock of the 
C o m p a n w i ) ( v )  shall be true and correct in all material respects (A) on the date ofthis A m m e t d  and (B) at the Closing (except 
to the extent that such representation and warranty speaks only as of a particular date; in which case such representation d wamnly shall be tlue and 
correct in all material reswEts as of such earlier date), (ii) the other representations and warranties of the CmDmV set forth in this Amemmt shall be true 

' 

~~ ~ ~~~ 

and correct (A) on the dak of this Agreement and (B) &&e Closing (except to the extent that any such reprcs&tation and w m t y  &ab o d y  ag of a 
particular date, in which case such representation and warranty shall be true and correct as of such earlier dale); that notwithstanding 
anything herein to the contrary, the condition sd fmth in this Seetion 7.2(axii) shall be deemed to have been satisfied even ifpnynprcpenWions and 
warranties of the Company a not so true and correct unless the failure of such representations and warrenties of the Compmy to be so me and c m c t  
(read for purposes of this Sedion 7.2(aXii) without any materiality or Material Advene EBect qualification or any similar qualification), individuslly or in 
the aggregate, has had or would reasonably be expected to have a Company Material Adverse Effea, and (iii) P a m  shall have received at the Closing B 
cenifiutte signed on behalf of the Company by an executive officer of the Company to the effect that the condition set f a t h  in this Section 7.2(a) has been 
satisfied. 
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. All Governmental Consents that have been obtained shall have been obtained without the imposition of any term, cadition 
or consequence that would (x) require Parent or its Subsidiaries to take or refrain fmm taking any d o n  or to agree m any restriction or condition with 
respect to the opmtiion or assets of Parent or any of its Subsidiaries that are not their mobile wireless voice and data businesses (as offered by AT&T 
Mobilily LLC and its Subsidiaries and affiliates) or (y) reasonably be expected to have a ReguLaory Material Adverse ERea, "d all Required 
Governmental Consents obtained from the FCC shall have been obtained by Final Order. For the purpaje ofthis Agreement, ''- " means a action 
or decision that has been granted as lo which (i) (A) no request for a stay or any similar request is pendinz. no stay is in effeot, the action or &&ion has not 
k e n  vacated. reversed sct as,&, annulled vr suqxnded and (Lo any dradlme for filing such a request thm may h i  denngnateJ hg stannr a rcgulum has 
pawd. ( 1 1 )  (.A) no pn~lion for reheanng or rc;msideralion or appli<atm for rcncw IS pnding and (B) the Ume lor the tilmgs of any such panion or 
a ~ ~ h c a u r n  has Dasred. i i i i)  ( A )  no Go\rmmmal FnllW ha$ undrmken 10 m o m d c r  the action m IS Dun molnon and iB )he  lmc w h ~ n  which it mav . .  . .  . .. . ~~~~~~ 

&ct such reookleration has passed, and (iv) (A) no $peal is pending (including other administrative orjudicial re&&) or in effect and (€4) any $&line 
for filing any such appeal that may be specified by stlhlte or nile hss passed, which in any such case (iXA), (iiXA), (iiiXA) or (ivXA) is reasonably lrkely to 
nsuk in vacating, reversing, setting aside, annulling suspending or modifying such action or decision (in the case of any modification in a manner that 
would impose any ten& condition or consequence that would reasonably be expected to have a Regulatny Material Advwe Effst.) 

i n d i v i d w ,  has resulted, or would reasonably be expected to result, in a Company Material Advme Effect. 
(4 " . mer the date of this Ageemen5 there shall not have o c c d  any event, occurrence, discovery or development that, 

n of the Corn. The obligation of the Company to &ect the Merger IS also subject to the satisfaction or waiver by the 

(a) P warranties of Parent and Merger Sub set fnth in this Ageement shall be m e  and correct 
in all material respeas (A) on the date of this Agreement and (B) 5 the Cloaing (except to the extern that m y  such representation and warranty expnsrly 
speaks BS of a particular date, in which case such repressnption and warranty shall be trus and corred in all material respects BS of such dste); and (ii) the 
Company shall have received al the Closing a certificate signed on behalf of Parent and Merger Sub by the executive ofiicen of Parent and Merger Sub to 
the effect that the condition set forth in this Seclion 7.3(a) has been satisfied. 

Each of Parent and Merger Sub shall have per fmed  in all material respects all obligations 
q4uire-w lo the Closing, and the Company shall have received a 

@) 
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certificate signed on behalf of Parent and Merger Sub by executive officers of Parent and Merger Sub to such effect. 
ARTICLE VllI 
IYRMINATIOS 

X I  -b! hI"1Ul COII,C.Q I lhir t\grrenwnl ma) be 1r.rmmatr.d and the hlergcr ma! be abandoned at any Itme pnor to the E R e ~ q ~ v c  The.  

b 2  ~ P L l t h n m l o r L W & m u r &  'lhir .Agrecmcnl ma) be rcrmbated and the Merger may k abandoned at any time pnor to the  

u hcthcr hcfure ur &r.r the adoptim *f t h ~  .Agwmr.nt h! ~ t a . k h d d m  ofthc Compan! rzlcncd 10 in Sedan 7.l(a), by m u l d  wrinen comem ofthr 
C ~ m p m y  and Parent. b) action of their r c r p ~ c l m  Ihardr of D i r e a m  

k.Keatvc Time whether hclbre or alkr  the adoption ofthis A\greemenl by rtorkholdm ofthe Cornpan! r c f d  lo  m S s U o n  7. I(s), by mion ofthc Board 

uhmncd hffl I not ye1 a t inal Ordrr. neither pur). ma! terminate lhrs Agreement pnor 10 the 60 day after receipt of such Required Govcmmcmal C m r m  
or (b) an! Order permancntl) rmrmnmg cnloinlng or olhrnrisc prohibiting ionrummatlon olthe Merger shall become final and nom-appealable, 
ULlt the n&t to tcminatc this Zgrecmcnl pmuanl In clause (a) ofthis Seclmon 8.2 shall not be awlable to any party that has brcarhed in any matcnal 
raped IU obliga!wns unJr.r thrs Agrcmsnl 8n an) m m c r  that shall have pruxmatrl) wnlnbuted 10 the fmlve ofthe M q a  lo k consunmaled. 

8 3 -ion h\ thc Cpmp~pl 'This Agccmmt ma) b: k r m w d  and the Merger may bc abandoned at m y  tlm priorlo the Effcctlve T i e .  
whether before or &a thc adoplion .,f h i s  Agrr.mml hy the ita.khol&n ofthc Company referred lo m Suzion 7. I(aX b) Mion of the Board of Dlrectm 
d t h e  Compan) (a)  ith hoe has bem a breach af an) represcnlatm. w m y .  cavmant or a@-eement made hy Pmd a Merger Sub in this Apemen\ or 
any such rrpresentatm and w m r )  shall have become unuue a f l r  the dare of thls Agrennmt, such U p  Smion 7 %a) or 7.3(b) would not be sntapfid. 
and \uch breach UT fatlure IO be I- IS no1 curable or, d curable. is not 'urd by the earlier of (i)  the W day after nMice of such breach is given by the 
C.rnpan) to Parent and (II) the lermmatkon Date. ar (b) a1 m y  time on a pnor 10 August 3 I, 2007 if (s) the Company has mi matenally breached any of N 
obligatronr under Se;oon 6 2, (11) h e  noad of Chrrctm olthe Company authorke lhe Company, rubjecl Io complying with the termJ of this Agrermcnt, 
to mrcr mto a definitnc wansa~tion agrrmcni utth rerpcrl to a Supenor Proposal and the Cmpany notifies Parrot m writing that it mtrnds to mler mto 
.iuh an a g c c m m ~  atmhmg thc m-1 i u m e l  v~miiin ofruzh agrammt 10 such notice, (ill) after impl iance uith the tcm of Senion 6.2(f) such Supenor 
Pruposal rcmaul, B Supcnor Pr.,poral and ( i t  the Cumpan) pnor Io wch term~nat~m pays 10 Parent the 'Imnination Fee. 7hc  Company a p e s  thm II wll 
n . ~  LIIIC~ m o  the binJmg agrrem~nl refmeJ I., in ilaure (11) ahovc until the r i n h  calendar day after it has pmv idd  the notice lo Parent required by 
Szmon 6 Z(f) 

.I! O ~ r c r t n  ol'zithn Parml or the Company !f(i) the Merger shall no1 have hem ;onsummated by Jmr 30,2008 (the '- '7. !mlYi& 
h a ~ .  If t h e  imd i twn  czt fx lh  en Sciliun 7 2(c) shall nul haw b a n  satisfied ~old) by y,a~on of a Rcqumd c iovmmta l  Consent that has bern 
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8.4. . lion bv P This Ageemen1 may be terminated and the Merger may be abandoned at any time prior to the Effective Time by action of 
the Bod%rectors o f e n 1  S(a) there has been a breach of any represenmion, warranty, covenant or agreement made by the Canpany in this 
Agreement, or any such representation and warranty shall have become untrue after the date ofthis Apement, suck that Section 7.2(a) or 7.2@) would not 
be satisfied and such breach or failure to be W e  i s  not curable or, if arable, is not cured by the  earlier of (i) the 90 day after notice of such breach i s  given 
by Parent to the Company and (ii) the Termination Date (as the same may be extended) or @) the Company Requisite Vote shall on have been obtained by 
July 1,2007 or (c) at any time on or prior to August 31,2007. ifthe Company or any of its executive off!oem or directors shall have materially breached the 
provisions of Section 6.2. 

1 
. .  

8.5. 



with interest on the amount ofthe fee at the p h e  rate of Citibank N.A. in effect on the date such payment should have been made. 
ARTICLE M 

MISCELLANEOUS AND GENERAL 
9.1. M, This Article I?’, and the agreements ofthe Company, Parent and Merger Sub contained in Section 6.10 (Indemnification, Directors’ and 

otfieers’ Insurance) shall survive the consummation of the Merger. This h i c k  IX (other than Section 9.2 (Modification or Amendment), Section 9.3 
(Waiver of Conditions) and Section 9.13 (Assignment)) and the agreements of the Company, Parent and Merger Sub contained in Section 6.9 (Expenses), 
the last sentence of Section 6.11 (Regulatny Compliance) and Section 8.5 (Effect of Termination and Abandonment) shall survive the termination of this 
Agreement. All other representations, warranties, covenants and agreements in this A@emeni shall not survive the consummation of %he Merger or the 
termination of this Amermenl. ~- ~~~~~~~~ 

9.2. Modif- or Am- Subjea lo the provisions of applicable Law, at any time prior to the Effsctive Time, the p d e s  hereto may modify or 
amend this Agreemenf by written agreement executed and delivered by duly authorized officers of the respeclive parties; it being understood that &er 
receipt of the Company Requisite Vole, no amendment shall be made that by Law requires further approval by the Company’s stofkholders without the 
further approval of such stockholders. 

9.3. 
(a) Any provision of this k e e m e n t  may be waived miar to the Effective Time if, and odv if. such waivec is in writinn and s h e d  bv the m aeainst 

%DIN ALL RESPECTS SHALL BE INTERPRETED. CONSTRUED AND 



subject thereto or that such d o n ,  suit or proceeding may not be brought or is not maintainable in said courts or that the venue thenof may not be 
appropriate or that this Agreement or any such document may not be enforced in or by such mum, and the parties hereto irrevocably a p e  that all claims 
with respect lo  such action or proceeding shall be heard and determined in such a Federal or state c o w  ?he parties hereby mmentto and grant any 
court jurisdiction over the Perron of such parties and over the subject matter of such dispute and agree that mailing of process or other papers in colnection 
with any such action or proceeding in the manner provided in Section 9.6 or in such other m m e r  as may be permitted by Law, shall be valid and sufficient 
service thereof. 

(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS 
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY 
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED BY THIS 
AGREEMENT. EACH PARTY CERTTFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER 
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENTOF LITIGATION, 
SEEK TO ENFORCE THE FOREGOING WAIVER (ii) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF 
THIS WAIVER (iii) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (iv) EACH SUCH PARTY HAS BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, "E MURIA& WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.5. 

Notices, requests, imtruC1Iom or other documents to be gwen u n d e r t h  Agreement shall be in writing and shall be deemed giveq (i) when 
sent if sent by facsimile, -that the fax is promptly confirmed by telephone confurnation thereof, (ii) when delivered, if delivered pnsonally to the 
intended recipient, and (iii) one business day later. if s e a  by overnight d e l i v q  via a national courier service, and in each case, addressed to a patty at the 
followtng address for such party: 

ifto Parent or Merger Sub 
AT&T hc. 
175 E. Houston 
San Antonio, Tenas 78205 
Anention: Wayne Wafts, Eq. 

Fax: (201)351-2298 

9.6. 

Senior Executive Vice Presided and General Counsel 
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Attention: Eric M. Krautheimer 

if to the Comoanv 
Fax: (212) 558-3588 

bobson Com&ications Corporation 
Oklahoma CltY, Oklahoma 73 134 
Attention: Ronald L. Ripley 

Fax: (405) 529-8765 
Senior Vice President and General Counsel 

- , I  

with a copy to: 
Maya, Brown, Rowe & Maw LLP 
71 South Wacker Dnve 
Chicago, Illinois 60606 
Attention: Paul W. Theiss and D. Michael Murray 
Fax: (312)701-7711 

. .  or to such other persons or addresses as may be designated in Wining by the partyto receive such notice as provided above. 

-7, between the Company and Parent, the Company Disclosure Letter and the Psrent Disclosure Lsftsr constitute the entire a- 
supersede all other prior agreements, understandings, representations and warmnties both written and oral, among the parties, with mpcn to the subjen 
miner hereof. 

intended 10: and does not, confer u p a  any Person other than the panies hento any rights M m e d i e s  heremder. 

deemed%!%%m undertaking on $e part of Parent to came such Subsidiary to take such d o n .  Wheneverthis Apement n Len a Subsidiary of tbp 
Company to fake any actio- such requuement shall be deemed to include an undertaking on the pan of the Company to EPWC swrSubaidiary to take such 
action and, after the Effective Time, on the part of the Surviving Corporation to c w e  such Subsidiary to take such action. 

9.7. e . This Agreement (including any exhibits hereto), the Confidentiality Agreemenf dated March 14,2007 (the '' 

. .  
9.8. 

9.9. 

. Except 85 provided in Stction 6. IO (Indemnification; Directas' and officers' burancc), this Agrrrment is not 

of Parent an d of the C- Whenever this Agreement requires a Subsidiary of P m t  to take any d o n ,  such reqvLernent shall bc 
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9.10. &&&uy . . . ?he provisions ofthis Agreement shall be deemed severable and the invalidity or undorceability of any provision shall not affectthe 
validity or enfarceability ofthe other provisions hereof. If any provision ofthis Agreement, or the application thereofto my Penon or my circumstance, is 
invalid or unenforceable, (a) a suitable and equitable provision shall be substituted therefor in order to carry out, so far as may be valid and enfomeable, the 
intent and purpose of such invalid or unenforceable provision and @)the remainder ofthis qgreement and the application of such provision to other psrsom 
or circvmstances shall not, subject to c l a w  (a), be affected by such invalidity or unenforceability, except BS B result of such SUbstiMion. nor shall such 
invalidity or unenforceability sect the validity or enforceability ofsuch provision, or the application thereof, in any otherjurisdicfion. 

9.11. 
(a) T h ! " t e n t s  and headings herein are for convenience ofreference only, do not Constitute  an ofthis Aereement and shall not be deemedto 

disclosure letter io lone as its relevance to the latter senion of the disclosure letter or d o n  of this Agreement is reasonablv.m-t. %fact that any 
item of information is &closed in a disclosure letter shall not be consUud to mean that such informdon is required to be &&sed by this Agremeni 
Suoh information and the dollar thresholds set fd herein shall nol be used as a basis for interpreting the terms ''material," "Company Material Advsrse 
Effed" or"Reeulat0rv Material Adverse Effed." 

9.12. Thi Aniele. Section and D m m h  c d o n s  herein a s  for conveniace of reference onlv. do not constitute DW ofthis A-ment and 

--- ~~ ~ ~~. 
~~~ ~ 

~~~ r ~I ~~ ~ ~ ~ 

Sub (unless doing's0 would reasonably be e&oi.d to prevent o;delay nherlhan in an i-atmial Ape; i ~ u m m a t i o n  ofthe transactions contemplated 
hereby), in which event all refmnces herein io Merger Sub shall be deemed references lo such other Subsidiay (except with respect to repsentations and 
warranties made 
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herein with respen to Merger Sub as ofthe date ofthis Agreement) and all representations and warranties made herein with respect to Merger Sub BS of the 
date ofthis Agreement shall also be made with respect to such other Subsidiary as of the dale of such designation. Any assignment in contravention ofthe 
preceding sentence shall be null and void. 

[Sr@mgnorure p g e  follows] 
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized officers of the paties hereto as of the date first 
wrinen above. 

DOBSON COMMUNICATIONS CORPORATION 

By: / s i  Steven P .  h s e k  
Name: Steven P. Dussek 
Title: Chief Executive OAicer and President 

By: /s i  Rick L. Mmre 
Name: Rick L. Moore 
Title: Smior Vice Resident - 

Corporate Development 

ALPINE MERGER SUB, INC 

By: /si Richard G. Lindner 
Name: Richard 0. Lhdner 
Title: Resident 



EXHIBIT 10.1 
2007-1 AMENDMENT TO 

DOBSON COMMUNICATIONS CORPORATION 
AMENDED AND RESTATED 

2W2 EMPLOYEE STOCK PURCHASE PLAN 
Punuant to the authofity granted to the Board of Directon of Dobson CommuNcaiions Corporation, under Section 19(a) ofthe Dobson Communications 

Subsection Z(t) of the Plan is hereby amended by deleting said Subsection in its entirety and substituting therefor the following: 
“(1) “PurchosePetioS‘ means the period commencing on May 1,2007 and ending on lune 28.2W7. Any successive purchase period shall comencs 
and end on d5es specified by the B o d . ”  
The effective date ofthis 2007-1 Amendment shall be June 29,2007. 
Executed this 29th day of June, 2007. 

Corporation Amended and Restated 2002 Employee Stock Purchase Plan (the “Plan’?, the Plan is hereby amended as follows: 

DOBSON COMMUNICATIONS CORPORATION, 
an Oklahoma mrporation 

By: is/ Steven P. b s e k  
Steven P. h s e k  
Chief ExecUtive officer and President 

Attest: 

Id T m t  W. LpForce 
Trent W. LeFom 
Assistam Secretary 



EXHIBIT 10.2 
AMENDMENT TO 

DOBSON COMMUNICATIONS CORPORATION 
2007 Perfonname Bonus Plan 

In accordance with the resolutions of the Compematlon Committee ofthe Board of Directors of Dobson Communications Corporation and the 
resolutions of the Board of Directors of Dobson Communications Corporation adopted on June 29,2007_ the undersigned hereby ccrtifies that the 2007 
Performance Bonus Plan is hereby amended as follows: 

FURTHER RESOLVED, that in the event the employment of a 2007 Bonus Plan Pmicipant is terminated prior to the payments of bonuses under the 
2007 Bonus Plan in the normal corne of business, then: (1) ifthe termination is by reason ofthe voluntary termination by the 2007 Bonus Plan Participant 
or by the Canpany for Cause, then no paymenl under the 2007 Bonus Plan shall be due and owing to the Plan Participant; (2) ifthe termination is by reason 
of the de&, disability, or retirement ofthe 2007 Bonus Plan Participant after December 31,2007, then the 2007 Bonus Plan Participant (or his personal 
representation as the c ~ s e  may be) shall be paid in the normal corne  of business in the same amount as if the Plan Participant’s employment had not been so 
terminated, or (3) ifthe termination is on or before December 31,2007, and not either by the Company for Cause or a vollntary termination by the 2007 
Bonus Plan Participan~ then the 2007 Bonus Plan Participant (or his pesonal representative as the case may be) shall receive a pro rata payment under the 
2007 Bonus Plan &a< (a) assumes that all subjective and individual perfonnancc criteria of the 2007 Bonus Plan Patkipant have been 100% satisfied and 
(b) with resped to any objective Company perfnmance criteria applicable to the 2007 Bonus Plan Participant compares the actual performance of the 
Company for 2007 through the end of the month prior to the employment termination date againrt the Company budget mrgets for those applicable 
objective Company criteria levels for such period (to the extent such criteria are deemed to be satisfied in accordance with the foregoing, and a bonus would 
be payable to the 2007 Bonus Plan Participant, such bonus shall be promled forthe portion of 2047 prior to employment ta’mination date and shall be due 
and payable within ten (IO) days oftermination). 

For purposes of this resolution, the term “Cause” shall have the same defmed meaning as used in the Employment Agreement between the Company and 
Steven P. Dussek, dated April 1, 2005. 

DOBSON COMMUNICATIONS CORPORATION, an 
Oklahoma corporation 

By: Is1 Steven P. Dussek 
Steven P. Dussek 
Chief Executive Officer and President 

Attest: 

Is1 Trent W. LeForce 
Trent W. LeForce 
Assistam Secretary 



DOBSON COhlMUNlCATIONS CORPORATION 
DEFERRED COMPENSATION PLAN 

EXHIBIT 10.3 

ARTICLE I 
FSTARI.IRHMUNT  AN^ Prmpnaw 

~ -_-- 
1.1 m. Dobson Communications Corporation  company'^, hereby establishes an unfunded, nonqualified deferred mmpemation plan for a 

1.2 m. The Plan shall provide Eligible Employees the ability to defer Payment of Base Sslarv and 
~ e l e a  p u p  of highly compensated management employees known BS Dobson CommuNcaliom Corporation Deferred Cam ensation Plan (“Plan”). 

that woulgdhmviae he “aid hvthe r---, ~ ~~~ .. 
Company ~ Ihe Plan 1s mended IJ  provide Fligblc F.mplo)r.cs with &gne offlexsbht! m their fmhcml plming. 

13- Ihe t’lan IS intended tu qua14 fx lhd cxempUons proodcd mder ‘I‘ille I of ERISA for plans thm are nor lax-qualified and that me 
mamlamrd pnrnanl? to pruvidc delenrd cumpensailon for a select group of management or highly compensated employes 89 defined in Semon 201(2) of 
knis.4 

ARTICLE II 
DEFINITIONS 

(a) “U means the reccndkeeping accounts maintained in the name of a Participant to which Deferral Amounts and any irrane,  earnings OT 

@) “Base Sals&; means the Participatd‘s annualized gmss rafe of base salary paid before any deductions of any kind wharsower. 
(c) ”- means the person, persons, trust, or other entity derignated by a Participant on a beneficiary designation fnm sdopted by the 

(d) “JhW means the Board of Directon of the Company. 
(e) “w means the Participant’s cash bonus which may be m e d  during each calendar year before any deductions of any kind whatsoever. 
(0 ’l2h-e of C q u c d L a X  Y ’’ shall mean the occurrence of any of the following: 

2.1 -. For purposes of this Plan, the following definitions shall apply: 

losses thereon are recorded pursuant to the provisions of Article VI. 

Company to receive kxfm, if any, lmda this Plan a1 such Participant’s death pursuant to Seaion 5.3. 

(i) The date any penon or ‘Prsons acting as a group” (a such term is defmed under I.R.C. 5 409A and the regulations promulgated thereunder) 
acquires, or has acquired during the IZmonth period ending on the date ofthe most recent acquisition by such 




